
July 21,198&

Fred Boling
President
Astroline Corp.
95 Walkt>rs Crook Dr.
Rt>ading, ·1/\ 11367

Fred:

1 have prt>part> the following summary of transmittal items necessary for your

attention.

:....

Transmittal IJ 366B
(qui te old)

Transmittal II 412

Transmittal II 416

Transmittal II 417

Transmittal II 41&

Transmittal U 419

TransmittallJ 414

Transmittal II 420

Transmittal II 421

Transmittal II 422

\

Micro Communications $ 3,732.32
supplies of critical nature

Purolator Courier $ 2&.75
(remaining)

Emery &. Federal Express $ 2,96i.96

insurance, utilities, building $ 28, 1l1.82
maintenance, shipping (First Air,
Purolator)

UPS, Xerox, shipping $ 1,269.00

Town of Hartford, Avon Taxes $ 96,431.93
(let's discuss)

Travelers Ins., ADP, Airborne $ 8,03&.31
Express, U.s. Leasing

Buffalo Sabres, Hughes TV (Sports $ 92,268.26
Production ~ iTS, MCA *

Advertising &. Production r"la ted $ 30,303.05
(very important)

Personal - RPR $ 7,335.07

(I)
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Transmittal II 423 Advertising/Promotion
(must have by 7/25)

$ 35,235.48

900.00
4,284.00
1,224.00
4,245.75

204.00
1,683.00

535.50

\\ark Kaplowe
WHC:-.l
WAVZ
WORC
WERI
WKSS
WPLR
WSYB
All Courant

TOTAL

$
$
$
$
$
$
$
$ 688.50
$ 15,410.93

$ 29,175.68

HAVE TO HAVE

Sportsticker
TV38 WSBK
Olympia Arena
SportsChannel
Lake

•

Transmittal 1/ 424

Transmittal 1/ 425*

Printing, office supplies, $ 8,589.08
engineering supplies

Programming, sports production, $101,287.73
engineering supplies

$ 850.00
$ 5,040.00
$ 5,400.00
$ 32,067.14
$ 1,715.68

(included in TOTAL) $ 45,072.&2

Transmittal II 426 Advertising, engineering

MUST HAVE ITEMS

$ 49,470.16

Waterbury Republican $ 3,904.00
Traffic Net (2 or 3) $ 18,000.00
Chyron $ 1,677.23
~AB $ 1,090.00

TOTAL

The total excluding tax bills:

$ 24,671.23

$203,234.47

•
All transmittals up to II 422 are already there (,'\stroline). II's 423, 424, 425 are
going out tonight, July 21, 1988•

Rich
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EAKER Be HOSTETLER

'1'Os

REs

~troline Communications Company
Limited Partnership

Baker , Bostetler

Reltructuring Con.iderationl

~ . r I5ttIIf1"i S

I EXHIBIT
'$7

_______• ••••••••••••••••••••••••••••••B ••••••••••••••••••••••

~troline C02llIIlW1icatione Company L1Jdted Partnership,
1icensee of Station WHC'l'-'1'V, Hartford, Conn.cticut, will be filing
an application for renewal of it. licenee on Deetmlber 1,1988.
Competing application. will be accept.d by the Co!!I!nh.ion up until
xarch 1, 1989. Ord1narlly, 1icen•••• are entitled to • ve%!' high
expectation that their 1ic.n.es will be :renewed (a -nnewal
expectancy· ) • '1'bi. r.newal expectancy i. awarded •• 10nll •• the
1icensee in question e.tabli.h.. that it hal uti.fled .tt.
obliqation to .•erve the public interest as a tru.tee of the public
airwaves. As you are aware, howev.r, 1ast par the United States
Court of .Appeals stateds

-,

If the !'CC ahould .t.ni.tiate • comparative
renewal proceeding concerning thi. 11cen.e
prior to resolution of the JlIAtter. .t.n JIM
Docket No. 86-484, 1n ~l~ht of the
representation made to th1. Court at the t-ae
appellant sought stay of the !'CC'I order,
the-!'CC shall cond ct IUch proc.eding. without
according interv nor Aatroline COllllllunlcations
Company L1Jdted artnership any competitive
advantage tha would ordinarily ClCCOlllpany
incumbency•

-----------~---------~--~~----
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J'.Ccordingly, va think it. i. e ..ential 1:hat arty ~.tzueturing of
Aatroline which 1. to occur lIIlust take 1.nto account ~e Dry real;·
29nibil1ty that Aatroline will Jl.2t. be entitled to • renewal
expectancy•

Without a renewal expectancy, 1.n a hearing proceeding, the
FCC will reBolve the case based upon the standard COlIIlpArative
iuue, and will thereby base its decision predom'neIDtly on two
:factora I (1) the extent to which each applicant's voting
principals are integrated in managerial 1'.91" at th"! atation
C integration· ), and (2) the extent to which each applicant's
voting prin=ipAl. have an interest in other broadcast aec1ia
Cdlveraification"). ~e desired Voal .1. to dceive 100\·
quAntitative integration credit end preference,.. with DO
diversification demerit. -Enhancement· of an applicant'a
quantitative integration credit is anrd.ed for integrated voting
owners' fer'lle vender, minority vroup atatus, past broadcast
experience, local or area residency, etc. (-qualitative
enh4ncements·) •

. ~eeXtent to vnich non-voting, p4Saive indivic1uala &ay be
ownera of the applicant ortH nerlly does Dot affect .~e
deteI:mination of the pucenUlle of quanUtatiw integration Cddit
the applicant should %eceive. It ISOla affect the analJ1l1.,
however, in cans where it hal been demonstrated 1;bat 1;I1e non­
...otinll participants (....f.. , limited partners or Don-voting·
stockholder.) Are .n.Qt. ·pan ve,· and are actually 1.n a posltion to
control or material1-y influence the 11eanaee on &atters~9
to the day-to-day affairs of ~. 8taUon. In 1:he cas. of·.
limited partnership, in order to properly_ prevent 11m1t.ed partners
from being able to control or .influence the veneral partners, 1;I1e
l'CC now requires that I1m1ted partnership agreements contain
provisions (1) specifying that an exempt l1Il.1tec1 partner (or ita
-constituent part.·) cannot become -&Aterlally 1.nvolved- .in tho
management or operations of 1:he :media buain(Jaa of the partnership,
and cannot act "'. ,.~ ~loy..e of the 11l11lite<1 ~erah1p if hi. or
her functions relate, directly or indirectly, to 1;I1e -.edia
enterprises of the company; (2) barring an exempt limited partner
from serving, in any &at8ria1 capacity, a. an independent
contractor or agent with dSpect to the PArtnership'a aed1a
enterprises; (3) restricting - .th!!.l~illtst PArtner! from
Communicating yUh .th!t liconpes m: ~~ part11U..sm Fatterl!
pertaining 12~ day-to-day operation" J21 J.n ~; (4)
empowering the veneral partner to veto the admi.sion of new
venard partners; (S) barring the limited partner fram TOting on
the .removal of & veneral partner except in ca.e. where t.he veneral
partner 1_ subject t.o bankruptq proceeding., 1e adjudicated
.incompetent, or is found by an independent party to have engaged
in malfeasance, ,-r1ln1nal conduct or wanton or willful nel/lect; and

I
I
I
I
I•I
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(6) barring A limited partner from perfo1:ming any ••rvice. to the
partner.hip materially relating to its media activitie.. Failure
to include the.e provi.ion. results in an awArd of I,". than 100'
int'gration cr,dit.

%n a .tructure auch AI "as 1.nitially proposed for Altroline,
AIItroline would be unable to include the required providons. In
the event individuals vere named as limited partners, they would
have to be barred from becOllling materially involved in AIItroline's
Affairs, yet because, AS propo"ed, they would be involved AS
principals of one of the three veneral partl:.crs, they would be
pbligated to be ~materially involved,- ana ther.fore would be
placed in the position of bet:y in 1mmediate violation of the
limited partnership agreement.S larly, if limit.d partners are
aillo prlncipals of one of the veneral partners, it would be
imponible for those individuals to abide by the providon barring
limited Dartnera from communicating with veneral partners. Based
upon Co=..1..ion precedent, Altroline may Tery likely' have been
entitled only to quantitative integration credit commensuratevith
itll veneral partners' equity ownership - namely, only J], percent.

A Commission Review Board case released last week provides A
vood illustration of the result Altroline may face. In StC!nley
Group Broadcasting, FCC 88R-56 (Rev. Bd. 1988), an Applicant
(Aztec Broadcasting Corp. ) vas composed of 1:.hree TOting
stockholders (SIt, 47t and ~t), and its 51. and 47. TOting
atockholders atated their intentions to work At the atation full­
time in managerial roles. Aztec therefore claimed entitlement to
98' quantitative integration credit. ~e Review Board rejected
that proposition. ~he 2' stockholder " .. AlaO A 40.4t non-TOting
stockholder, and "llI!I an officer and director of the orqan.1zation,
and vas obviously more than merely a -passive- investor. AI an
officer and director, that individual had a power aimilar to that
of a veneraI partner to bind the orqanization. ~e Review Board
refused to iqnore the equity interelt of the non-TOting
atockholder, and reduced Alttec'. integrl:.tion cr~"1it to at least
60'.

All of the foregoing is to atren the importance of
JlIaintaining a .tritl uparetioD between 11Jn1ted partners and
veneral partners. General partners .hould be in complete control
of the organization, and limited partners must be paUiye, non­
Toting .quity holderll. No partners .hould hold dual roles AS
11..m1ted And venera! partners. If IOU do .0, you "ill run the risk
that e. competing applicant ,,11 prevail over Altroline for the
right to operate on Channel 18 in the future .

....:.,
If you have any queetione regarding thi. matter, plealle

free to contact either Dan Alpert or Linda Bocchi.
feel
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C. Astrpline Company's Growing Investment in the Debtor

Ultimately, Astroline Company's efforts to obtain additional equity

or debt capital for ACCLP were unsuccessful, In re Astroline, 188 B.R.

at 101 (App. at 10) (T. Vol. 3 at 78-79), and the Astroline Company

partners considered abandoning the venture. Instead, Astroline Company

chose to continue to fund ACCLP's operations and capital needs itself,

as it had done since ACCLP's inception. In re Astroline, 188 B.R. at 101

(App. at 10) (T. Vol. 1 at 134-37; T. Vol. 3 at 81).

Consistent with its decision to fund all of ACCLP's capital

requirements itself, Astroline Company caused the terms of the ACCLP

partnership agreement to be modified such that Astroline Company

significantly increased its share of the equity in the Debtor and

secured more of the valuable tax benefits for its partners.

Notwithstanding the FCC minority preference guidelines, the amendment

resulted in Ramirez no longer owning 21% of the equity in ACCLP.

(T. Vol. 1 at 138-63; Exs. 9, 54). Rather than retaining 21% of the

equity, as specified in the original partnership agreement, Ramirez was

given the right only to receive 21% of all partnership distributions

after Astroline Company had been repaid its equity contributions in

full, with a return. (T. Vol. 1 at 162, Ex. 9). Ramirez's interest,

which had been reflected as 21% on the 1984 ACCLP tax return, was shown

to have been reduced to ~ than 1% on the 1985, 1986 and 1987 tax

returns. (Exs. 10-13). Astroline Company's interest was correspondingly

increased from 70% to 82% in 1987. (Ex. 13). This increased interest

reflected Astroline Company's equity investment of $22 million. In re

AstrQ1ine, 188 B.R. at 101 (App. at 10).
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D. Cash Control System

Boling admitted at trial that Astroline Company created and

administered a comprehensive "cash control system" over the Debtor's

r
i

funds. (T. Vol. 5 at 8-9, 18-19, 104-05). Sullivan was responsible for

managing ACCLP's cash. (T. Vol. 5 at 14-15, 18-19). The cash control

system covered ~ receipts and disbursements of the Debtor from its

inception until August 31, 1988, when Astroline Company ceased investing

in the Debtor. In re Astroline, 188 B.R. at 101 (App. at 10) (T. Vol.

1 at 175-77, 188; T. Vol. 5 at 16, 18-19). One of Sullivan's principal

.esponsibilities was to reduce interest expense to the Astroline Company

partners, who personally were borrowing the money they invested in the

Debtor through Astroline Company. (T. Vol 4 at 65; T. Vol. 5 at 20) .

Boling admitted that this particular feature of the cash control system

was established for the personal benefit of the Astroline Company partners.

(T. Vol. 5 at 20, 105). There was no evidence at trial that the cash

control system conferred any benefit on the Debtor. (T. Vol. 5 at 8-20;

103-05) .

Until just prior to the bankruptcy filing on October 31, 1988,

there was never a checkbook in the Debtor's Hartford office for the

Debtor's only checking account, which was maintained at State Street Bank

in Boston. In re Astroline, 188 B.R. at 102 (App. at 11) (T. Vol. 1 at

193-95; T. 4/21/95 at 141, 166, 185). All ACCLP bank statements were

sent to and reconciled by Astroline Company staff in Massachusetts.

In re Astroline, 188 B.R. at 102 (App. at 11) (T. Vol. 7 at 54-55).

Significantly (and remarkably), Boling rejected Ramirez's repeated
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requests that the Debtor be allowed to maintain its checkbook in its own

office in Hartford. (T. Vol. 1 at 203, 236-37).

To control ACCLP's cash, Astroline Company imposed an intricate

payables system on the Debtor. (T. Vol. 1 at 172-173; Exs. 87, 152).

By denying the Debtor possession of its checkbooks, Astroline Company was

able to maintain complete control over ACCLP's cash. In order for ACCLP

to get a check from Astroline Company to pay any bill (even for petty

cash or paper clips), it had to obtain the appropriation authorization

of an Astroline Company partner or employee. Only upon such approval

\d authorization pould a check be drawn and sent from the Astroline

Company office in Massachusetts to ACCLP in Hartford. In re Astroline,

188 B.R. at 102 (App. at 11) (T. Vol. 1 at 176, 195, 240; T. Vol. 3 at

106, 145; Exs. 136, 137). As described at trial by Alfred Rozanski,

ACCLP's business manager, every invoice received by ACCLP in Hartford

was sent to Astroline Company's office along with a transmittal

memorandum, backup documentation and, in most circumstances, a check

request. (T. Vol 7 at 42-44, 61; Exs. 39, 210). Ramirez testified that

':CLP could not obtain a check from Astroline Company's office in

Massachusetts without submitting the proper documentation; as Ramirez

put it, ACCLP "had to dot all the I's and cross the T's" in order to get

a check. (T. Vol. 1 at 240). Astroline Company demanded that this

procedure be followed, notwithstanding the fact that ACCLP had a fully

functional office in Hartford, at least from the beginning of 1985, and,

thereafter, had a sophisticated computer system specifically designed

to accomplish automatically the functions performed by Astroline

Company. (T. Vol. 1 at 181-84, 198-99; T. Vol. 3 at 142; T. Vol. 7 at 61-62) .

-13-
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The Bankruptcy Court expressly found after trial that -[plrior to

August 31, 1988, Astroline Company processed all of the Debtor's checks,

which numbered in the thousands .... " In re Astroline, 188 B.R. at 102

(emphasis added) (App. at 11). Every~ of the thousands of checks was

prepared in the Astroline Company office in Massachusetts by its

employees. (T. Vol. 7 at 15, 43; T. 4/15/95 at 140; Ex. 212). This was

a cumbersome and expensive process that even ACCLP's auditors, Arthur

Andersen, had formally recommended be changed. (T. Vol. 1 at 199, 233-

37; Ex. 55 at 10). As stated in an Arthur Andersen memorandum dated

1ay 30, 1986, "accounts payable are being paid through a related party

[identified as Astroline Company by Ramirez (T. Vol 1 at 234-35)]

consideration should be given to moving the accounts payable function

to Hartford." (Ex. 55 at 10). In fact, Ramirez admitted that by the

beginning of 1986, ACCLP had sufficient staff and capability through

its sophisticated computer accounting system to handle the payable and

check-writing functions. (T. Vol. 1 at 183). The fact that" these functions

continued to be performed by Astroline Company in Massachusetts

~emonstrates Astroline Company's control over the Debtor.

Boling admitted at trial that he wrote "O.K." or "O.K. per FJB"

on hundreds of check requests, transmittal forms and invoices; In re

Astroline, 188 B.R. at 102 (App. at 11) (T. Vol. 3 at 110-139; Exs. 39,

39 A-H, 216); and Ramirez acknowledged that if Boling did not approve

the payment of an invoice, the Astroline Company personnel that worked

in Astroline Company's office in Massachusetts would not have drawn the

check. (T. Vol. 1 at 202, Exs. 35, 39)." As Ramirez explained at trial:

-14-
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Q. And if [Boling] didn't say okay, they wouldn't have drawn the
check, would they?

A. In all likelihood, they would not have.

Q. And if they didn't draw the check, you couldn't pay the bill?

A. In all likelihood, I couldn't.

(T. Vol. 1 at 202) .

Boling also admitted that it was the practice, at least in 1984 and

1985, that he or Sostek "initial" all invoices of ACCLP before they were

paid. (T. Vol. 3 at 158). He also acknowledged that there were instances

where, rather than writing "0. K." on an invoice, they wrote "No" or "Hold"

Jr some other order "~ or "per" their direction. (T. Vol. 3 at 117-127,

129, 133-36, Ex. 130). Moreover, the evidence also established that

Sostek approved the payment of invoices. (T. Vol. 3 at 133, Exs. 391,

141-148). It is clear that llQ check to pay ~ ACCLP obligation would

(or could) have been written if Astroline Company did not consent.

(T. Vol. 1 at 202, T. Vol. 3 at 121-123). Indeed, Astroline Company

would not transfer funds into the ACCLP account until Boling or Sostek

approved a check for payment. (T. Vol. 3 at 110-11).

In addition to its total control of the expense side of ACCLP's

business, Astroline Company also completely controlled the Debtor's

income and cash. At Astroline Company's insistence, all operating

revenues received by ACCLP were deposited in a lock box account at Bank

of Boston Connecticut, which had a twice-weekly sweep feature that

automatically transferred all funds to a bank account at State Street

Bank in Massachusetts. In re Astroline, 188 B.R. at 101 (App. at 10) (T.

Vol. 1 at 185-189; T. Vol. 7 at 36, 56-58; Exs. 22, 55, 129, 47, 48).

Although the defendants claimed at trial that Ramirez had "access" to
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the Debtor's funds because he had authority to sign checks, it was

undisputed that, prior to August 31, 1988, Ramirez never had a checkbook

(or a check) in Hartford and could not draw on 'that account unless

someone in the Astro1ine Company office in Massachusetts chose to give

him a check to sign. In reAstroJine, 188 B.R. at 102 (App. at 11) (T. Vol.

1 at 202). Further, Ramirez had no access to the Debtor's revenues, all of

which were deposited in the lock box account from which they were swept

to Boston. In re Astroline, 188 B.R. at 101 (App. at 10) (T. Vol. 7 at 56-60) .

Significantly, it is undisputed that, even if Ramirez had "access"

the Debtor's funds, certain general partners of Astroline Company

(Sostek, Boling, Richard Gibbs and Joel Gibbs) each had individual

signature authority on the ACCLP bank accounts at State Street Bank and

Security National Bank in Massachusetts, always having unchecked

authority "to empty the Debtor's bank account at any time without

Ramirez's knOWledge, consent or participation.... " In re Astrgline,

188 B.R. at 104, 106 (App. at 13, 15) (T. Vol. 1 at 220-21, 225-26; T. Vol.

3 at 90, 93, 98-101; T. 4/21/95 at 185; Exs. 20, 21, 212, 215, 216).

Ramirez admitted with respect to the Debtor's State Street Bank account:

Q. Okay. But four other people had control of the account?

A. That's true.

Q. Okay. And they could have taken the money out any time they
wanted?

A. They never did, but they could have.

(T. Vol. 1 at 238).

Contrary to Ramirez's belief, however, the partners of Astroline

Company did sign at least two checks on the Debtor's account, each

payable to Astroline Company for "interest," without the knowledge or
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consent of Ramirez. In re Astroline, 188 B.R. at 102, 106 (App. at 11,

15) (T. 4/21/95 at 179-180; Exs. 216A, 216B). Ramirez testified about

those checks as follows:

Q. Okay. So you don't know why Joel Gibbs wrote a
check to the Astroline Company on April 10th, 1985
for $20,071, do you?

A. No.

Q . And you don't know why Mr. Bo1 ing wrote a check to
the Astroline Company for interest on February
6th, 1985 in the amount of $5,352, do you?

A. No, I do not.

(T. 4/21/95 at 179-80). As the Bankruptcy Court concluded, "[tlhe two

checks ... defy an explanation." In re Astroline, 188 B.R. at 106

(App. at 15). The defendants offered no evidence at trial to explain

why Boling and Gibbs wrote checks for "interest" to Astroline Company

without Ramirez's knowledge. There was no evidence offered at trial of

any debt owed by the Debtor to Astroline Company in 1985.

The evidence also demonstrated numerous instances in which ACCLP

checks were signed by the partners of Astroline Company. (Exs. 212,

215, 216). Although the testimony was that many of these checks had

been requested by personnel in ACCLP's Hartford office and approved by

Ramirez (and prepared by Astroline Company personnel in Massachusetts) ,

certain checks, in addition to those payable to Astroline Company, were

prepared by Astroline Company with no involvement by Ramirez or any ACCLP

employees. One example was a check payable to Rev. Gene Scott of FCI

for $100,000 that even Boling (who signed the check) could not explain

at trial. (T. Vol. 3 at 147-48; Ex. 212).
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In addition to control of the revenue and expenses of ACCLP,

Astroline Company also was substantially involved in other aspects of the

Debtor's financial reporting and planning. Financial projections for the

business were prepared by ACCLP's accountants for review by Boling and

Sostek. (Exs. 61, 63). Drafts of annual financial statements and tax

returns were prepared by ACCLP' s accountants and submitted to Boling for

his review and input. (Exs. 68, 84, 118). Ramirez and Rozanski

regularly submitted revenue and expense projections for ACCLP to Sostek

and Boling for their review and approval. (T. Vol. 7 at 63-68; Exs. 69,

70, 112, 113, 116, 117, 120, 121). The financial reporting requirements

imposed by Astroline Company on ACCLP were so rigorous that, at one

point, Ramirez apologized to Sostek and Boling for the poor quality and

frequency of ACCLP's financial reporting. (T. Vol. 2 at 29-33; Ex. 78).

Astroline Company also manipulated ACCLP's financial reporting and

tax treatment of certain transactions for the personal benefit of its

partners which further evidenced the substantial degree of control

imposed by the putative limited partner over the business of the Debtor.

(T. Vol. 6 at 94). It was established at trial that equity contributions

of $4 million made by Astroline Company in 1987 were "reclassified" as

debt in January, 1988. (T. Vol. 2 at 62-66; T. Vol. 7 at 75-79; Ex. 24).

Boling testified that he prepared a Promissory Note, drove to Hartford

and demanded that Ramirez sign the note in favor of Astroline Company.

(T. Vol. 5 at 55-56; Exs. 23, 144). Although the "reclassification" was

shown on the 1987 audited statements of ACCLP, the 1987 monthly internal

statements never showed the $4 million debt. (Exs. 15, 205).
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Six months later, in May, 1988, the Promissory Note was secured by

a mortgage on real property owned by ACCLP, again at Boling's direction

and insistence. (T. Vol. 2 at 82-85; Ex. 154). Significantly, ACCLP

sought unsuccessfully to obtain a secured loan of $5.5 million in

November, 1987, presumably to pay the Astroline Company "loan" that,

incidentally, was still classified as equity on the October, 1987

financial statement. (T. Vol. 3 at 82-86, Exs. 153, 205). Again in

September, 1988, just two months before the bankruptcy filing, Astroline

Company required that ACCLP sign a Revolving Loan Agreement, this time

purporting to evidence a $2;930,000 loan, all of which had been advanced

to ACCLP prior to the date the loan agreement was signed. (T. Vol. 5

at 78-83; Exs. 31, 155).

In addition to maintenance of complete dominion and control over

the cash and finances of ACCLP, Astroline Company exerted control over

other aspects of ACCLP's business. Numerous correspondence from the

Debtor's professional firms were addressed exclusively or copied to

Boling and/or Sostek. (Exs. 60, 62, 65, 90, 93, 94). Ramirez sought

Boling's and Sostek's approval for certain construction modifications

at ACCLP's Garden Street facility and made recommendations to Boling.

(T. Vol. 2 at 40-47; T. 4/21/95 at 180-81; Exs. 82, 83). Ramirez also sought

direction from Boling and Sostek regarding advertising, marketing and

programming issues. (Ex5. 71, 72, 73, 76, 86, 87, 91, 92, 111, 123, 133).

Significantly, in two documents submitted to third parties,

Astroline Company or its general partners were actually identified

as "general partners" of ACCLP. First, in an Authority for Deposit and

Borrowing, submitted to State Street Bank in Boston, Massachusetts,
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Boling signed the document stating that he, Sostek, Joel Gibbs and

Richard Gibbs were the general partners of ACCLP. (Ex. 217). Second,

in a document submitted to the FCC on May 29, 1985, Ramirez certified

that Astroline Company was a general partner, owning 70% of the equity

of the partnership. (Ex. 221).

E. The Debtor's Bankruptcy Proceedings and
the FOrmation of Astroline Company, Inc.

On October 31, 1988, an involuntary petition under Chapter 7 of the

Bankruptcy Code was filed by certain creditors of ACCLP. The Debtor

'onsented to an order for relief and, at the Debtor's request, the

Bankruptcy Court converted the case to one under Chapter 11. Upon motion

by the Official Committee of Unsecured Creditors, the Debtor's case was

reconverted to a case under Chapter 7 on April 9, 1991. Also on that date,

the plaintiff was appointed Interim Trustee of the Debtor's bankruptcy

estate. On June 13, 1991, the plaintiff was appointed Permanent Trustee.

On November 2, 1988, two days after the involuntary petition was

filed, Astroline Company was purportedly dissolved and all of its assets

:ransferred to Astroline Company, Inc., a Massachusetts corporation of

which Sostek, Boling, Richard Gibbs and Randall Gibbs are the sale

officers, directors and shareholders. (T. Vol. 3 at 5, 7-9; Ex. 18).

Although Astroline Company was "reconstituted" as Astroline Company, Inc.,

its business remained precisely the same. The defendants admitted at trial

that the transfer to corporate form was an effort to limit the liabilities

of the Astroline Company partners. (T. Vol. 3 at 7-8; T. Vol. 5 at D7-138).

At the same time, the Astroline Company partners transferred their

shares in WHCT Management to Ramirez for no consideration.
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